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CERTIFICATE OF AMENDMENT T0 THE CERTIFICATE OP Ipconpana-
TION, READJUSTING AND INCREASING mnz CAPITAL srocx¥ AxD CHANG="
.ING THE NAME OF THE CORPORATION TO THE AMERICAN sut; SECUR-
ITIES COMPANY. ¢ ‘”3
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The undersigned, the American Smelters Exploration Company,
by'Edward'w. Nash and Edward Brush, respectively the President

and Secretary of said company, HEREBY CERTIFIES AS FOLLOWS:

1. That at a meeting of the Board of Directors of 5&1&
,American Smelters Rxploration Company, held pursuant to the
notice required by the By-Laws thereof, at the office of the
Company in the City of New York on the 27th day of April, 1805,
at which{a quorum of the Directors was present, the following

resolutions were undnimously adopted, to wit:
{
WHEREAS, tre reguirements of this ¢ompany are such that

-

its successful operation will be facilitated by a change or al=-
teration in the certificate of'incdrporaticn of the company in

the Tollowing respccts, to wit! that paragraph Fourth, and all

tle sald certificate of incorporation as
- i -

of 1té\aubd1visions, cf

the same now appears in the said certificats, te stricken out.

and in lieu trersof a new paragraph Fourth be substituted, vﬁich ’
shall read as follows: i ! '
. FOURTH: - (a) The a.mount|
atock shall be saveﬁ!&-seven million dollars ($77,000,000), di-

vided into seven hundred and s?venty thouuand (770,000) shares

of the total authorized capital

of the par value of one hundre# dollara ($100) each; of which -
{

seventeen million aolilars ($1i7,000,0CC}, consisting of one ‘%;5

009) aharaa of one hundred dol--

s

d'red‘d seventy thousand (170}
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lars Ftloo) each, shall be Jnown an_?raferred Stock, Series A,. . 2
» thirty million dollars ($30,000, ooé), consisting of’ thfhe hun- * ' ‘1

. 3
- i

dred .thousand (300,000) shares ¢r one hundred dollara QlOD) ' k.
; each, shull be known as Prefcrred Stock Series B, ahd the re-
[ . . maining thirty mlllion dollars (QSO 000 , 000}, consihtﬁpg of | -
" three hundred thousand (300,000) shares of one hundri’ep” dollars
($100) each, shall be known as Bommon Stock. ¥From ?imk to time 4
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the capital stock may be ibsued in such amount and tor such pur-. " .
. - ¥ £

pose as shall te determined by the Board of Dircctori, and as
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may be permitted by law.
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g . (b) Tue holders of the Preferred Stock, Series A, shall
be entitled to receive, when and as declared, from the surplus

o ' or net profits of the corpcration, yearly dividends at the rate 5

‘; . of six per centum p.r unnum, and no mors, payable quarterly on, .
. dates to be fixed by the iLy-laws; and the hclders of the Pre- R 1
.:- ‘ ferred Stock, Series B, shall be ?ntitled to receive, wﬁen and Fé
as declared, from the surplus or net profits of the corporation, :f
, yearly dividends =t the rate of five per centum per annum, and ' %é
0 né mor;, payehble quarterly on'dates to be fixed by the by-laws. é
' The dividends on the Preferred Stock shall be cumulative, end ‘1
shull be payahle tefore any dividend on the Cormon Stock shall ;ig
) be paild or set &uart;"co that, if in any year dividends amocunt- §
! ing to six per centum on tle Preferred Stock, Series 4, and tc  *7 #
five per cantum on the Preferred Stock, Series B, shall not h&vp , ?z
beun;}aiu thereon, the deficiepcy srell Ye rayable out of sub- fi
- sequent net earnings, before ;ny dividend s'ull be payatle upon : ,éé
or set apart for theMComacn 51 ck. Preferred Stock, Series A, N é:;

shéll hs entitled to raceive dividends in preterence over Pre- ]- ;

¢ -

: ferred Stock, Seriss B, that is to say, no dividend shall be
paid oT Preferred Stock, Seriﬁa B, until the dividends accgyiné .

N { i i
) |
P l/b
' :
' -
- - *

»

13
5.

¢

r

-
& -~




[ '

£y ! Fan s

ar

?
? : ¢ .
‘ . -

A e 5

on all of said Preferred Stock, Beries A, which ahé%llhe 1ssued
and,outst;nding, shiull have been fﬁll* paid. CR i
(¢c) In the event that the Preferred Stock, Sd?iea s B, shall’
be guaranteed gnd the guarantor shall at any time, by reason of
. ‘such guaranty, pay any deficitjin raapect to any qd;g{erly div-
‘idend sald guarantor shall he entitled to reimbursfqint for
the moneys so pald, out of future earnings of this COmpany ap=-
plicable to puch dividends, wnd shall be subrogated tg the .
rilghts of the holders of the stock s0 guaranteed in trat re-
spect, gprovided, however, that the right of preference secured -
to Proferrad Stock, Series A, hereinbefore stipulated, shall in
ne manner be ar'fected by thne rignts so secured to the guarantor.
(q) Whene};r ull cumulative dividends on the Preferrzd
Stock, Series A and B, for alliprevious years shall have been
declared wnd shall nuve become' payable, and the accrued guar-
terly instalments for the current year shall havs bean‘heclaraﬁ,
and the company shull huve pald such cumulative dividends for
’ previous years, and such accrued quarterly instalments, or shall
huve set aside frow its surplus or net profits a sum sufficient
for the payment thergof, the Board of Directors may declare div-
idends ©n the Common Stock, payatle then or thersafter out of
any reudaining surpluer or net profita.
(e) In the evant of any liguidation, dissclution or wind-
\\Lng up, whether voluntary or involuntary, of the ccrporation,.
the holders of the Pr.ferred Stock, Series A and B,Ashall be
entitled to be pald in full, both the par amount of their shares
and the unpaid dividgnds accryed thereon, before any amount
shull be paid to the holders of the Common Stock; and aftaé'thg
payment to the holders of ﬁfeierred Stock, Series A and B,!or

its par value and the unpaid

ccrued dividends thereon, ,the re-
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maining assets and funds shall be divided and paiditc the hold- "

ers of the Common Stock, accordingz to thelr respectiv; shares.,
<

(£) The Preferced Stock shall not rave any.#éfihg power

"during the first two years of the existence of thegFQ{poration,

‘nor in any subsequent _,'ear, ‘unless and until dividetu?? for ons

| year, tnat is to say, four consecutive querterly dividenda, pay-

-
v

!

. - . i

able thereon, or on some part thereof, shall be in ‘default. 3 -fl
{

)

i

' ‘ Whenever there shall have occurred default in the payment of

; such dividends, any subsequent earnings applicable to éhe pay- .
iﬂ . ant fiereof shgll be apulied to such unpaid dividends consec- %
? utively in the order of theirdefault. If the defaulted divi- ;g
. ' dends sh.ll subsequently be paid, then the voting pawer shall > 'fi
? again belong exclusively to b@e Common Stock, until apother }%

« 1lige default shall occur. 50 long as such default shall ex- ¢

-
e

. ist, the voting power theretofore vasted exclusively 1n'thé

. %
Common Stock shall vest and remain in all of the stockholders . i;

€ of the company. Payments on account of dividends upon Pre- '-'%
y ferred Stock, Series B, by a éuarantor to the stockholders, E?
) shéll, under the provisions of this subdivision, bve deemed §§

équivalent to payments by the company of such dividends to the

.
i
LA s g

4

! T stockholders. .
. ) |
* 4 (g) The foregoing provision shall be consirued as & lim= -

s

-

itation upon the voting power of the holders of the capital -

C stock of the companyL(no voting power whatever on any question
, 1

B B

teing vested in the holders of the Preferred Stock, except as

hereinbefore providqg), any future law of the State'ot New Jer- -

Ed
>
.

Béy to the contrary notwithstgpnding, said provision having been d
agreed upon hetween the pa?tibs.to these presents, as consti- L ;
tuting conditions precedent tp its organization, and to all = - oA
! - '

kLY

persons who shall at any time become stockholders of the com-

| ‘Pan*by the fact .f becouing such’stockholders-. ’LZ
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{h] At any time after Juna 1, 1930, and trou.timn to time,

¢

tha coLpany may redeem at the ppr value thersof, the whole or °

any part of its Preferred Stock, Seriss B. Thse particular ) :

shares of sFock t0 be redeemed ahall from time to t;pd if less

than the whole of said Preferred Stook, Series B, " iflocted .

by the Treasurer or the Executive Comrmittes of the gqﬁpany.

Notice of the numbers of the shares dra'n for redanption shall

be gliven by advertisement, _publiahed at least twics, 'in one o
daily nowapapar of general ciraulntion in the City of New York
and ?f the fact that the same will be redeemed on a date for the -
paymenéfof quarterly dividends 'specifiéd in such advertisement,
éeing not less than two months from the date of the first pub-

ast”

lication of such advertisement, and that after such date div-
idendes upon the shares of Pref%rrqd Stock, Series B, BO drawn
shall cease. Upon the publication of such notice there shall
become due and payable by the company to the holders of such '
shares,- on the date specified in such advertisement, at its

office or agency in the City of New York, the par value of the
shares specified in such noticé, together with the accrued dive
idends thereon; and the.company shall upen such dats pay the
same, if the shares so drawn are .resented for redemption, or,

if not then presented, shall pay the same whenever so prasented,
or may deposit the redemption price -with a trust company in the -»
Cityfof New York for account o% the owner of said shares. 05;.
such payment being made, the a+id shares of stock shall bs deem-
ed canceled. Unless the company shall make default in the pay--
ment thereof after pnpsentatio# of the shares specified in the
published notlce, al} dividnnd%vthereon after the date of re-
démption specified in sald not ce, and the liability of the *

guurantor of sald shares, shall cease. All ‘shares purchased, -

| .
redeemed and paid as heresin previded snali be forthwith can-
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(1) . The guarantor of Prgfgrrcd Stock, Series B, uhnll have*
the ountinuing right, at’itu opkion, to purchase trcm the hold- i
Brs thareof, tha whole or any part or sald Preferrea. B‘tock, Ser=-
ies B, on any datn after June 1 1930 when a divi ‘d "thereon ..
shell be payable, at par and acfrued dividends, leng-fny amount
pajd by the guarantor. under thel guaranty, such righf: Bf purcha.se
to be 7xerciaed by the procedure hereinbefors set forth with
r:;ard to the redemption of aaid stock mutatis qutanais. Tha \
guarantor in such case shall notify the company of the number .
of shares which said guarantor elects to purchase. The shares
th be purcﬁaaed shall be selected by the Treasurer or the Exec-
uiive Committee of the company,| and nohice shall be given, as -
above provided with resp.ct to redemption, and.upon the date
fixed in the notice the guarantor shall depoaitswith a’trunt
company in the City of New York to be named in the notice, the
funds reqguired for such purchaaé, for account of the holders
of sald shares, to be paid to them respeqtivoly upon transfer
by. them to said guarantor of their respective sharep so drawn,
and from and after such deposit said shares*so drawn shall be-
long to the guarantor, the former holders thereof being entitled
only to receive payments as aforesald from such trust company.
The several holders of such shares, by accepting their certifi- v
cat;a therefor, shall be deemed to hav? contracted to sell th};r
shares on the terms of this provision. }~‘ )
AND WHEREAS, coﬁfusion]has arisen by reason of the name
of this corporation, %Rd a change of the name of this company
from the American Smelters Exploration Company to American
Smslters Securities Company is considered appropriate. =
NOW, THEREFORE, Fxsox.vxn T

That each dnd every of the atoroﬁgid changes and altera-

3 - b
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-tions ha advisable, and a mnatJ:; of the utockholddraxér this-

!

; company is heretf called to take aotion therson. Said meeting .
t l L t \'

5 * ghall be held abl the offfce of 'the company, No. 15 Bxchange * - . |

W_{g‘ﬁ:‘ % s

| ‘ . .
K ’ Placa, in Jersey City, Hudson County, New Jersey, angten days

¥

‘ - 2
} | , notice of said heatin% shall be glven to each of tﬁ? holders of
- . ] - .

e
Y
A

1 'x'l
* the Common Stock and of {the Preferred Stock of thiu.'é}&upany.
l | 1)
| -
2. That pyrsuant to the foregoing resolution, the Presi-

e—
B

. - .-4-«.--‘,--.. -——

W o, T

dent designated Monday, May 8, 1905, at'eleven o'clock in the
forenoon, as the dats fobd holding a meeting of the stockholders
LI of said American Smelters Exploration Company, and that a spec-
ial meéiing of thJ stockholdsrs of said company was called in

N TR )

the manner prescribed by the by-laws of the company, to be held

»

' on said date, at the office of the company, 15 Exchange Placse, # - r
N "

Jersey City, Hudson County, New Jersey, and due notice thereof

-
_.‘9'5\}“*

I.i

was given at least ten days before sigh mesting to every stock-

0 ) holder of record, pursuant to the provisions of the company's

1}

by-laws regulating such notice, as more particularly appears

——

from the affidavit of William W. Porter, hereto annexed marked
A | !

3. That at such special meetiné there were present, in

person or by proxy, all of |the holders of Preferred Stook, Ser-

1

A . i —r——
nn

PXN

ies A, of Preferred Stock, Series B, and of the Common Stock of

! the company, these being the only classes of stock of said come
rany, and at the said meeting the folléwing resolution was duf;
proposed and seéonded: . i ) . )
RESOLVED, that paragraph F?urth, and all of its subdivisions,

] l t }
: of ghe cartificate of‘gncorporation of this company, &s the sames 1

now appears in said certificate, be stricken out and in lieu & |
¢ a b - A 3
] thargor & new paragraph Fourth be substituted, which shall read .
| . 3
= as follows: | & . .

s £y
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' FOURT?.— (a) The amount 9T the total authorized capitnl

.ptock shall be Beventy-seven million dollars ($77, 000 pOO), di-

L]

.
.

2 Py,
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vided into seven hundred and seventy thousand (770, 000)=aharee

.

L]
L fs

-k

b fn

of the par value of one hundred: ddll;re (3100) each% of which ;

T e ¥ K

seventeen million dollars {($17, OOO OOO), consisting- hq\one hun- i
f , - ‘ ! g
dred and seventy thousand (170,000) shares of one huhdfed dol~

.L,
ar

: | lars ($100) each, shall be known as Preferrsd Stock, Series A;

]
. gk s

P thiety million dollars (330,000?000), consisting of‘three hun- -

| dred thousand (300,000) shares of one hundred dollars ($100)

i; each, shall be known as Preferred Stock, Series B, and the re-

E‘ maining thirty mi}lion dollars (#30,000;000), consisting of 1

? three hundred thousand (300,000) shares of one hundred dollars

($100) each, shall be known as Common Stock. ¥rom time to time

. the capital stock may be issued in such amount and for -such' pur- s
pose as shall be determined by the Board of Directors, and as

i : * + may bve permitted by law.

- (b) The holders of the Preferred Stock, Series A, shall

3 be entitled to receivs, when and as declared, from the surplus

or'ne% earnings or‘the corporation, yearly dividends at the rate “»

of slx per centum'per annum, andlno more, payable quarterly on

dates to be fixed by the by-iaws;: and the holders of the Pre-

‘ferred Stock, Series B; shall be entitled to receive, when and

as declared, from the surplus or net profits of the corporation,

Yearly dividends at the rate of' riJe per centum per annum, and® .

»no more,‘payable quarterly on datee to be fixed by the by=-laws.

The dividends on the Preferred Stock shall be cumulative, and

shall be payable befo!. any dividend on the Cormon Stack ahnll
be paid or net apart; so that, 1! in any year dividends amount-

|
ng to six per centum on the Preferred Stock, Series A, and to

five per centum on the' Preferred Stock, Series B, shall not * .
v '
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hava baen paid theraon, the deficlency shall be paynble out of

i ' .

. ' * s+ subsequent net earnings, vefora ' any dividend shall ba paydbla .

\
RS SR v -

upon or set apart for the COmmon Stock. Preferrad szock, Sere

‘ ica A, shall be'entitled to rechve dividends {n png&araﬁce .

eiobeiigphe 2 3 S0 T ISR Jeo EOLEN

over Preferred Btock, Beries B, that is to say, no dgildand

N

L

shall be paid on Preferred Stocu, Series B, until tﬁb‘iividends

-y

sceruing on all of said Preferrsd Stock, Series A, Ihiqh shall .
be issued and outstanding, shall have been fully pniq. .

L (c) In the event that the Preferred Stock, Series B, shall
. be guérpntéed and the guarantor shall at any tims, by rsason of
\ such guaranty, pay any deficit in raspa;t to any quarterly divi-

dend, said guarantor shall be entitled to reimbursement for the

moneys 80 paid, out of future earnings of this company appli-

; ' cable, to such dividend, and shall bes subrogated to th?‘rights ! -~
of the holders of the stock so guaranteed in that respect; pro= K

, vided, however, that the right of preferencs secured to Pre-
g~ ferred Stock, SariaslA, hereinbefore stipulated, shall in no -
manner he affected by the rights so secured to the guarantor.

) 11

W (d) Whenever all cumilative dividends on the Preferred

e

8tock, Series A and B, for all brevious years shall Pave been

declared and shall have becqme payable, and the accrued quar-

™

[

st o o,

) ' . terly instalments for the curraﬁt year shall have been declar-

ed,’ and the company shall have paid such cumulative dividends

'4‘ s*ﬁ

\
for previous years, and such accrued quarterly instalments, of: -

- Py

Y
s

shall have set asids from its aprpluu or nat profits a sum suf-

0 A
S

ficient for the payment thereofL the Board of Directors may de-
]clare dividends on th’ Conmon Stack, payables then or thereafter f

. out of any remaining surplus or{net profits. ‘ ]
. . _ , ;
(¢) In the event of any liquidation, dissolution or wind- _. -

. I R

ing up, whether voluntary or infoluntary, of the corporationy; - | ‘%
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the holders of the Preferred Stock, Series A and B,ashnll be en= .,

® >

J ¢1tled to be paid in full, the ih \.amount ot their ahares, to- -
L. . TR

gethar with interest thereon at o rate of five par centum per L{

annum, for any period for which ividendn thereon ahalL not have
been paid at that rate, before any amount shall be ﬁaid to the

- a
.

holders of the cOmmon Stock; and after such paymantg to the éjf

holders of Preferred Stock, Series X and B, the renqiaing as- -

G e

sets and funds shall be divided and paild to the holiur of the

e =

o
2
'

Common Stock, aouording to their respective shares.®

S )

po e

‘(f) ' Except as hereiu specifically prcvided, the Pra- R &

y-]
————r
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ferred Stock shall not have any voting power during tne firat '

two years of the existence of the corporation, nor in any sub- ‘

ar o e
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sequen€ yéar, unless and until dividends for one ysar, that is .

to say, four consecutive quarterly dividends, payable thereon,

mwwmﬁﬁjgy
-

' or on some part thereof, shall be in default. VWhenever thers

shall have occurred default in /the payment of such dividends,

o R i
A

-

-

.

ey
.
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<

any subseguent esarnings applicéble to the payment thereof shall
i .
be applied to such unpaild dividends consecutively in the order

of their ddfault. If the defaulted dividends shall. subsequent-

4

1y be paid, then the voting power shall again belong exclusively I

ey P v
L]
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e
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to the Common Stock, until another like default shall occur.

b » P’
R
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So long as such default shall exist, the voting power hereto-
fore vested exciusively in the}Common Stock, shall vest and re- 3
o ‘main in all of the stackholderg of the company. Payments on

: account of dividends upon Pref;rrud Stocg, Series B, by a guar- -t

antor to the s ock%olders, shull, under the provisiocns of thig.

4 .+
4

i ! H
subd%viaioa, be deemed equivalént to payments by the company of 4

such dividendw to the stockholders. ’ Lg
. ' (g) The forego%'g provision shall be construed as a a*mi- l ?
tation ﬁpon the voting power OJ the holders of the capital stock
f; ’ ‘ ' cfi:he company (no voting pdher whatever on any question being s

vestdd in the holders of the Preferred Btock, except as e A

.
. -
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; | herein provided], any future lam of the State of Nevw Jersey to - f:
%) %hb contrary notwithstanding, nLid provision having béan agraeh‘ ;;
5; upon between the parties to these presents, as conatituting - ;i
% ﬁ conditions precedent to its organization, and to he'biiding o ¢é
g | upon all persons who shall at any time become atockhplders of i;€
{, the company, by the fact of becoming® such atockholdzfn. ---;é
5o "* (h) At any time after June 1, 1930, and from ti?g to time, ;|
X the company may redeem the whole or any part of its Proferred h:;
gi Stock, Series B. The particular shares of stock to te re- | - f’g
3 demmed skall from time to vime,cif less than the whole of suid | j%
_i. ,Prpferred Stock, Series B, be selected ty the Treaaurer or tha . fﬁ
.g} Ixecutive Committee of the company. Notice of the numbers of .1f§
;é’ t the shares drawn for redemption shall be gibén by advertiagmeqt, H;é
l ' published at least twice, in one daily newspaper of generel - ii
i‘ ) circulation in the City of Neu'York, and of tre fact that the . ;ﬁ
'l gume will be redeemed on & date for the payment of quarierly ¥
;:’ dividends specified in guch advertisement, being not Tess than ;
%; two months from the date of the first publication of such ad- ﬁﬁ
w vertisement, and that after such date dividends upsn the shares £
2 . of’ Preferred Stock, Seriss B, 50 drawn shall cease. Upon the :é
;'? . publication of such notice trere skall tecome due and payable f%
%" by the ?Omgany to the holders of svch shares, on the date spec- F
?i - ' ified in such advertisgment, at its office or sgency in the 4
%u' , City of New York, tre par valud of the shares spacified in such - i
“ notice, together with interest thereon at the rates of five per @i
centum per annum, for nny pcriad for wkich dividends at aaid ' '
! rate shall nct have been pald; arnd the company shall upon éich ‘ ' j%
ie pay the same, if‘fhe sharéa 50 drawn are presented for re- | 'gw
demption, or, if not then yrea%nfed, shall yay the same when- ' % %
| Leve% 50 presented, or may deposit the redemption price with a - i{;
o trust company in the City of New York for account of tre owner fé
A o - 3% B |
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v of suld shares. On such paymznt boing made, the said ahn:en
g, »of stock shall be deemed canceled. Unless the company shall .
. .

f
. make default in the payment thereof after ﬁresentatipn of the {
3 aharea specified in the publisred ng;ice, all dividihdq thers- .
on after the date of redemptiow specified in said ne&ﬂbe, and

the 1iability of ihe guarantor of said shares, shalm{:baae.

|

All shares purchu:sed, redeemed and paid as herein providedlshall
|
[

b¥ forthwith canceled. ' s

-, |

\ (1) The guarantor of Preflerred Stock, Series B,'ahall have

> A T e

the céqﬁihﬁing right, at its option, to purchase from the hold-

_ ' ers thereof the whole or any part of seid Preferred Stdck, Ser-
gﬁ ies B, on any date after June 1, 1930, when a dividend therson
f . Bhall te pa&able: at par, and interest thereon at the rats ot‘
’i ) five per cent per annum for any period for which dividends at 3
. that rate shall not have been paid to the'holder, less any g

—_—— .
-
A

amount paid ty the guarantor under the guaranty, such right of

RN
7
*

-
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= purfhase to be exercised by the procedure hereinbefore set
forth with regard to the redemption of suld stock mutatis qpl
N tandis. The guarantor in such'case shall notify the comfany
| Pf the numbeyr of shares which sald guarantor elegzh to puréhaae.
The shares to te purchased shall be selected.by the Treasurer

or the Executive Commiltee of the Company, &nd notice shall Ye
glven, as atove provided with respec% to redemption, and upon .
the date fixed in the nouice the guarahtor skall deposit with*

a trust company in the City of New York 10 be named in the no-

tice, the funds required for such purchass, for account of the

i
holders of swid sharﬂ?, 10 te paid to them respectively upb
transfer by them to said guaraﬁtor of their respective shares

- ' 80 drawn, and from and after auch deposit said shares so drawn

shall bhelong to the gudrantor,lthe former holders thereof quns

|
‘ ; - b
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entitrad only to receive paymenta as aforesaid from guch trunt :

¢

.company. ° The several holders af such shares, by accepﬁing

treir certificates therefor, sbdll be daamed to have congract-

1
. ed to aell thelr shares on the ﬁenns of this provinibn {

%
| , - (i) Anything herein to the contrary notwithatéiqﬁng, bﬂld—

' L ers of Preferred Stock shall be entitled to vote on H“F prop-

. ‘o8l ‘tion to indrease the amount of the Preferred Stocﬁ, and no
su¢h increase shall he made, wt#hout the affirmative vots or .
consent of the holders of at least two-thirds in amount of each
. of ;aia'clisaea of Preferred Stbck.,

Er . . RESOLVED #URTI{KR, that the name of this corporation be

) changed from the '‘American Smelters Expl8ration Company to P

American Smelters Securities Company. i_
t

¢ | 4, That a vote of the stbckholders present in pérsoﬁ or
| i
by proxy was then taken by hallot upon said resclutions,:and :
all of the stockholders of each of the several classes of htock, '

to wit, all of the holders of Preferred Stock, Series A, all |
of. the holders of preferred Stock, Series By and all of the

{
holders of the Common Stock of the company, voted in favor of

a

the adoption thereof, and said resolutions were thereupon de-

|

clared adopted.

ke

-,5. The written assent to the aforesaid amendment of said Tt

certificate of incorporation, in person or by proxy, of all of

the atockholders of each of the several clasaes of stock 6!

said cOnﬁany is hereunto annExed marked B, | ]
- [ J‘

-« Qe That the certificate of incorporation of this campany

has thereby become amended by ﬁhanging paragraph Fourth tmereof

80 as. to read as folliows: - ‘ .

FOURTH.- (&) The amount {of the total authoriged caﬁi€§1 s -

Yo siock‘.Pall be aeventy—saven million dollars ($77,000, OOO?, di-

i AT
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vided into seven hundred and seventy thousand (770, OOO)xnhares
,of the p%r value of one hnndred:dollars {$100) eachi or~ihich
seventeen million dollars ($17,000,000), conaiating'af one hun~-
dred and seventy thousand (170, 600) shares of one hupdrud dol=-
lurs ($100) sach, shall bs known as'freferred stock;‘Sfrieu A;

Y

thirty million dollars ($30,000 000), consisting of r se hun-

dred thousand (300,000) shares of one hundred dollnr; t$100)
ea¢h, shall be hnown as Preferred Stock, Series B, and “the re-‘
maining thirty million dollars ($50 000,000), consisting of
three -hundred thousand (300,000) shares of one hundred dollars .
($100) each, shall be known as Common Stock. From time to tims
the capital stock may %e issued in such amount and for such pur-
pose &8 shall be determined by %he Board of Directors, and as
may bve permitted by law.

(v)

be entitled to receive, when and as declarsd, from the surplus

The holders of the Preferred Stock, Seriss A, shall

or net earnings of thé corporation, yearly dividends at the rate
of six per centum per annum, and no more, payuble quarterly’%n
dites to ve fixed by the by-laws; and the holders of the Pre-
ferred Stock, Series B, shall be entitled to receive, when and
as declared, from the surplus or net profits of the corpcration,
yearly dividends at the rate o{ five per centum per annum, and
noe more, payable quarterly on &ates 40 be fixed by the by-laws.
Tﬂa dividends on the Preferred Stock shall bs cumulative, and °
shall be payable hefore any dividend on the Common Stock shall

if in any year dividends amount-

i

be paid or set apart; so that,
ing to six per ountu,.on the P#oterred Stock, Series A, and to

five per centum on the Preferred Stock, Seriss B, shall not
)

subdequent net earnings, beforp any dividend shall be payable

~%

. have been paid therson, the “deficiency shall be payable out of &

N

—— it = e
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. | | ’ %l .
upon or set épart for the Commo@ Stogk. Praferred §ﬁocé, Sers- -
'ies A, shall be entitled to recélve dividends in prerarénce .
over Proferred Stock, Series B, 'that is to say, no ddvzdand
ehall be paid on Preferred Stock, Series B, until tQB dividends

ccruing on all of said Preferred Stock, Series A, i%f@h shall
te ispued and outstanding, shall have bean fully pni#é{

be guaranteed and the guarantor !shall at any time, by reason of

(c) In the event that the PrefIrred Stock, Series B, shall

Buch gyaraqty,,pay any deficlt in respect to any quarterly divi-
dend, said guarantor shall be entitled to reimbursement for the .
moneys somid, out of future earnings of this company appii—
cﬁhlo to swh dividend, and shall be subrogauted to the rights
of the holders of the stock so guaranteed in thet respect; pro=-
videdi however, that ihe right of prefcrenc% secured to Pre-
ferred Stock, Series A, hereinbefore stipulated, shall im no
menner be affected by the rights so secured to the guarantor.
(d) Whenever all cumulative dividends on the Prefesrred
Stpck, Series A and B, for ull previous years shall have been
declared and shall rave become payable, e&nd the accrued quar-
terly instalments for ihe current year shall have been declare
ed, and the company shfll have pald such cwmulative dividends
Tor previcus yiara, and such accrued quarterly instalments, or
shall have sLt aside from its surplus or net profits a sum sufs
ficient for the payment thereof, the Board of Directors may o
clare dividends on the Common Stoc*, payable then or-thereafter

out of any remaining surplus or| net profits.

.{e) In the event of any liguidaticn, dissolution or wind-

ing up, whether voluntary or,inkoiﬁntary, of the corrcration,

ar amount of their shares, f%-

. |
the hdlders of the Preferred.S lck,‘ Series A and B, shall be en-
titled to be paid in full, the

\

" : Y

gethqi.gith interest thareon aﬂ th? rate of five per centum per
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¢ a.nnum, for any period for which %ividanda therapn shall not ha.ve A
e t LI} - J‘
§ been paid at that rate, before a%y amount. shall be pgid to the . i

;{ _ holders of .the Common Stock; and: after such payments to ‘the i
v holders of Preferred Stock, Sen;a’a A and B, the remain'ing as- {j
& ' sets and funds shall be divided iand paid to the hol‘d'bnf of the j
3* Common Stock, according to their reagective sharaa."; a- . ‘,
f ) (£) Excapt asherein specifically provided, thelli;erarred L ]
‘1 Stock shall not have any voting power during the firbt two ' 3‘-;3
years of the existence of the corporation, nor in any :;ubse-_ . !. -
: lqu}ent year, unless afd until dividends for one year, ‘that is ) ' '
? ' :to aay',.i‘mir consecutive quarterly dividends, payable thereon, * 1‘:
:;"‘ ’ , or on some part thereof, shall he in default. Whenever there ‘ i?
' shall have occurred default in the payment of such dividends, . ;
) ' any subsequent earnings applicable to the payment thereof shall "’Kz
Y be applied to such unpaid dividends consecutively in the order *:
of their default. If the defaulted dividends shall subsequent- 4&2«‘-
1“ ' | ly be paid, then the voting power shall aguin belong uxc'lusively o
- to the Common Stock, until another 1ike default shall occur. ﬁ
;o , SL long as such default shall exist, the voting pcwer hersto- : 'i
. h fore vested exclusively in th: Common Stock, shall vest and re- . 5
;: ' ' main in all of the stockholders of the company. Payments on f%
- , account of dividends upon Preferred Stock, Series B, by a guar- :
}' ' ' antor to the stockholders, ‘shall, under the provisions of this ‘
?" ! subdivision, be deemed equivaleént to payments by the company of ~v t
such dividends tc the stockholdlera. R i;’_ . '
' (g) The fomgoing provisicrn shall be construed as a lim- :
“ itation upon the voting power of the holders of the capital -?f}
" I 'gtoek of the company@no voting;'powar whatever on any question i'l f
;-L ‘b'ei'ng vested in the holders of‘the Preferred Stock, sxcept as . )
%"' herein provided), any f.uturJe lﬁ.w of the State of New Jersey to % :
é’; the contrary notwithstandiné,% paid provision having been agreed —
i -
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upon between the parties to thei* presents, as constituting
)coﬁditiona precsdent to its orgahization,‘and to be ﬁiﬁ&ing
! [}

,uponLall peréonu who shall at an& time become stockholders of

the company, by the fact of becoming such stockholdera:

e
(n) " At any, time after Jung l, 1930, and from iime to time,
ﬁhe company may redeem the'wholé or any part of its}?;gierred
étockl Series B. The particuﬁar shares of stock fidsé re-
deemed aLall from time to time, 'if less than the wnole .of said
Preferred Stock, Series B, be BelecLed by the Treasureér or the
Executive Committee of the Company. Notice of the numbers 6}
the srares-drawn for redemption shall be given ty advertisement,
pyblish;d_at least twice, in one dally hewspaper of general
elrculution in the City of New York, and of the fact that the
same will be redeemed on & date for the payment of quarterly
dividends specified in such advertisement, being not lgas than
two months from éhe date of the first publication of such ad-
vertisement, and that after such date dividends upon the shires
of Preferred Stock, Series, so drawn shall ceass. Upon the
pﬁblication of such notice theré shall become due and payéble
by the company to the holders o% such shares, on the date spec-
ified in such advertisement, at! its office or agency in the
City of New York, the par valuelof the shares specified in such
notice, together withinterest Fhereon at the rate of five per
centum per annum, for a#y vericd for which dividends at said
rate shall not have been paild; Fnd the company shall upon such’
date fpay the sapme, if the nhare‘a 80 dravn are pressented for re=-
demption, or, if not then preqinted, shall pay the same when-
ever so presented, ompmay depoglt the redemption price with a

. | -
trust’ company in the City of New York for account of the owner

. of puld shares., On suchipﬁyment being made, the sald shares

|
| ol

of stock sHall be deemed canceled. Unlass the company shall = -
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" company. The several holdqrazof such sharas, by accepting

|
1
{
| ‘
i

#

make default in the payment theJ;of after presentation’ of the

shares specifipd in the published notice, all dividends there=
date of redemption{apecitied in said néticﬁ and

1on after th ‘
the 11ab111ty of the guarantor of sald shares, ahall CEREBB,
All shares purchiased, redeemed and pgid as heredn’ pgﬁvided shall
be forthw;ﬁh canceled. . 5.3
(1) The guarantor of Preferrsd Stock, Beries Bighhall have

tﬁe continuing right, at its option, to purchass t}oé the hold-
eras thereof- the wﬁole or any part of said Preferred Stock, Ser- -
ies’ B, on any date after June 1, 1930, when & dividend thereon
Bhallbhp bAyabla, at par, and interest thereon at the rate of
five per cept per annum for any period }or which dividends at
th;f rate shall not have been paid to the holder, less any '
amouunt paid by the guarantor un?er the guaranty, such right of
purchane 'to be exercised by the procedure hereinbefore- sst
forth with regard to the redemption of said stock mutatgf mie
tandis. The guarantor in such case &hall notify the cbmpany.
of the number of shares which said gugrantor elects to-purchanu.
The shares to be purchased shall be selected by the Treasurer
or the Executive Committee of the company, and notice shall be
given, as above provided with respect to redemption,;and upon
the date fixed in-the notice tﬁe guarantor shall deposit with
a trust company in the City of 'New York t6 be named in the no-
tide, the funds required for such pu}chsue, for account of the‘
holders of said shares; to be paid to ‘them respectively upon *
transfer by tHem to said guarantor of their respective shares
go drawn, and from and afuer auch deposit said shares so drawm
shall belong to the guarantor, "the former holders thereof being

entitled only to receive payments as aforesald from such trust

their certificates therefor, a?all be deemsd to have contraeot-

b : l L{L

~¢




- P
[ SESTREIRRT S+ T Py PN PR
- »~
- -

"~
N M

~

—

i

j L
-

s

|

© ®d to sell tieir shares on the terms of this provision.,
| CJ)‘ Anything Herein to th% contrary notwithstanding, hold-

P X, -

"ers of Preferred Stock shall be entitled to vote on any{prop- )
‘ v

osition to increase the amount of the Preferred Stoqk, end no

such increase shall be made, without 'the arfirmatim? vote or

%
cons%nt of the nolders of at least two-thirds in amahjt of e

h t

of said classes or'Prererred Stock. l}{} { (

1

| o
1= . . . -

has becom; further mmended by changing the name of this compény .

»

from the American Smelters Exploration COmpany to the. American R

Smeltars Securities Company. .
}

8. T The American Smeltersa Exploration Company has 1se?ed -
and there is now outsta’:ding two hundred and forty-five thousand
(245,000) shares of Common Stock, one hundred and seventy thou-
sand (170,000) shares of P#ere*red Btock, Series A, and seventy- ]

rive thousand “75,000) shares of Preferred Stock, Series B.

L)

fa . -'E
| 7« | The said certificate of incorporation of this company i -
]

!

¥

9. The location of the principal office of the said com-
pény in the State of New Jersey is at No. 15 Exchange Placs, t )
Je;seyl01ty, Hudson bounty, and the name of the agent therein
and in charge thereof, and upon whom praceas against this com-
'pany may be served uniil changed in the manner provided by law, ‘ ;
is, John J.—e‘ Treacy, who resides dt No. 15 Exchange Place, Jersey _,

City, New jersey. . ‘ .-,
1 . 5_‘

IN WITNESS WHERROF, the corporate name of said American

Smelters Exploration Company has been hersunto subacribed by ] '
- .
its President, and the corporate seal hereunto-affixed, and
i
%ha President and Secretarx hgve herqunto signed their nanesn

respectively, the eighth day of May, in the year One thousand

L(3 R .:i_éf
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#] - ' STATE OF NEW YORK )" - . . :
i<k | . - : SS. ; : ‘. ":'. p:.
: COUNTY OF NEW YORK ) , 5 P SR -
c; ! . ‘ ' : Y k '
i BE IT REMEMEERED, that on this-eighth day of ](zagz‘, in the R 2
e year one thousand nine hundred and five, before me, ,thétnuh- . _g
f A
% scribar, personally apreared L’DWAR'D W. NASH, Preaideht and 3 i
; . RDWARD BRUSH, the .Secretary, or AMERICAN SMRLTERS x%?mmnon o 1!
? i COMPANY, ihe corporation mentioned and descritred in g.q& which 4
EI | T
b ‘executed the foregoing certificate, and said Edward ynzsh being i
. by me' duly sworn, upon his oath? says,,that he is sugch- "Secrat.ary, L :
o and that the seal affixed to such certificate is the c.ory,orat‘a ‘ '
;;“ seal of Baid corporaticn, the same being well known to him; . bd
: that Edward W, Nash is the President of. said corporation, and ) %
+ t - 2
¥ . ‘ signed said certificate and affixed sald sesal thereto and de- M
: livered said certificate by vhe authurity of the Bcard of Di- - -‘t
' rectors thereof, wnd wiih the assent of at least two-thirds in - ‘-;::L_z
‘i interest of each class of stuckholders of saxd ccry oration havs - :
' ! g
;,' . ing votling power, ag auu 10r Lies voluntary «ct and deed,-and :Q
. the voluntary act «nd deed ot sald corpcration, in the presence .
1 -
or duponent, wno uierev,o i sunserited nis nw.e wiereto as wit-
nesse And sxid Fdwara W. Nash ana Edwara Brush, cverally,
) aC.nowleuged vo e wnat tney uvxecuted sala instrument individu-
L ]
ally for tne uses ano :urpoges theércin set rostn.,  And Baxid "
[ -
Edward Brush furtaer gars tout the asgent sereunto annexed is 'g
. J signed by at leust two-tiirds in interssts of each class of the .
r . =~
| stocxkholders of suld corporat.iOn huvi voting powers clitaner im A
: person or by snelr sev:.ra.l duly LOuBtiTltad attorueys in fact s f
thereunto duly a.u»nvz,ed in a.[riuing. . ! -é
. B
: . . . ™~ ‘ A1
' Y : 2.
broo, ; 21Tty q
] ' : Comm'r of Deeds for State of %
% . f . New Jerses w1 the State of now York. i
i . Lo
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éTATE OF NEW YORK ) S Lo
COUNTY QF NEW YORK TR R o
WILLIAH W. PORTER, bein; duly sworn, deposeaiénd'aayaZ
I reside in the City of NewJ York and am the Asaista.nt BSec=
retary of the Amgrican Smelters Explonation Company. “ On the
27th day of April,'1905, I peraonally served a copy ayifha no-
tice hereto annexed, marked Sche?ule 1, on the follonkﬁt stock~-
holders of the American Smelters Explof;tion Company, EAép of
whom-duly admitted service of such notice, as appears‘r}om the -
oriéinal signatures of each of smid persons so aefved; which ap-
pear on said fSichedule 1, whuch signatures I know to bhe the genu=-

ine signatures of t' e several rersons adhitting such service as

v e
W iy e
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aforesaid: '
A 3
»  E., W. Nash E. V. Nash and Guy C. Parton
Daniel Guggenheim Guy C. Earton by E. W. Nash,
Guggenhelm Exploration Co. Atty. in fact.
) ty Daniel Guggerheim, Prest. W, E. Merriss, !
Barton Sewell 'W. W. Porter '
F. P. Kercereau F, W Hills .
. Fdward Erush ¢ Isaue Guggenheim : f
American Smelting & Refg Co. Karl Eilers '
Ly Edward Erush, Secy. 1 S¢ We Eccles ‘ |
Simon Guggenheim Cortlandt E. Palmer
A. Filers 'Edgar L. Newhouse
Je Bu. Grant Yorris Guggenheim -
He Suhy ¥+ Robert Guggenhelm :
D. Sheedy !

D On the said 27th day of April, 1905, I alsc served a copy

of sald notice on each of the following stockholdere of the said

cerpcration, by depositing the same in the New York Post Office,

, addressed to each of suid persons, :ith postage therecn prepaid, T
to wit, on: | . . 4
!
: ¥esasrse. Kuhn, Loeb ¢ Co. ¥rs. Ko L« P« Mathews
Mrs. Kate P. "athews, Adm. Franklin Cuiterman
W. S. Yorse |John J. Treacy

S. R« Guggenhaim .

;?€7Z¢2§;zeL«.;?3’272¥2J7""“‘

‘SubBcribad nd sworn to| befors
me thia~ﬁ2 day of May, 1905.

A T~

|
|
Comm'r of Deeds for State of 4{2 ‘ ' k2 .
New Jersey, in the Stare of New York, " |
1

- v g

3.

.




' . .maining thirty million dollars ($30,000,000), consisting of
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SCHEDULE 1. : ;

o

New York, April 27, 1905.

To tha.ho,,ldcrn of the Common Stock of the
Americasn Smeltesrs Exploration Company; v ¢ .
'.40 the holders of, the Preferred Stock, Seriss A, of the. :

)

American fmelters Exploration OOI'p&nyi {

' %o the helders of the Preferred Stock, Series B, of t.i‘a"
1 ll
" Ameriosn Smelters Exploration Company. &"’

' YOU ARE HEREBY NOTIFIED that at the mesting of the Board.
of Directors of this company held on ths 27th day of April, 1905,

-

the following resolution was adopted:

WHEREAS, thes requirsments of this company are such that its
sucoessful operation will be fagilitated by a chargs or alter-
ation in the certificates of incorporation of the company in ths
following respects, to wit: that paragrsph Yourth, and all of
its subdivigions, 0f the said certificate of incorporation as :
the same now appears in the said certificats, bs strickan cut
and in lisu thereof a new paragraph Fourth bs substitutsd, which
shall read as follows: \

"FOURTH.= {a) The amount of ths total suthorised capital
stook shall be ssventy-ssven million dollars (t?? 000,000), di-
vided into ssven hundred and seventy thougand 176,006) shares
of the par valus of one hundred dollar (‘100) sach; of which
seventsen million dollars ($17,000 ooof, consisting of one hun-, A
dred and seventy thousand (170,000’ shares of one hundred 4ol-
lars ($100) each, shall bes known as Preferred Stock, Series A;
thirty million dollars ($30,000,000), cmaisting of three hun-
dred thousand (300,000) ghares of ons hundrad dollars ($100)
sach, shall be known as Preferred Stock, Beries B, and the re-

_thres hundred thousand (300,00D) shares of one hundred dollers
($100) each, anhall be’inown as common stock. From time to time
the capital stock may ba issued in such amount and for such pur-
pose as shall be dsterminsd by the -Board of Directorsg, and as
may be permitted by law. '

B T,

|
|
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- "(b* The holders of the Preferred Stock, Series A, shall
bes entitled to receive, when and as declared from the surplus
or net profits of the corporation, yesarly dividends &t the rate
of, aix per centus per annum, and go more, ‘payahls quarterly on
detes to be fixed by the by-lawsj and the holders of 'thp Pre-
ferrad Btock, Beries B, shall be entitled to receive, and -
as declared, from the surplus or net profits of the carpération,.
ysarly dividends at the rats of five per centum per annum, and
no more, payable quarterly on dates toc be fixed by tha by-laws.
The dividends on the Preferred Stock shall be cumulatjve, and
shall be payable before any dividend on [the Common B8toock shall
be paid or set apart; mo that, if in any year dividends,K amount-~
ing to six per centum on the freterr.d. Stock, Besries: and to
five per centum on the Praferred, Stook, Series B, not have
been peid thereon, the deficiency shall bs payadbles ody 9f gub-
sequent net earnings, before any dividend all be p ie upon
or get apart for the Common 8tock. Prsferred 8tock, ies A,
shall be entitled to receive dividends in praferencs r Pre-
ferred Stock, Seriss B, that iz to say, no dividend shall de
paid on Preferred Btoci, SBeries B, untll the dividends accruing
on all of said Preferred Stoock, Series A, which shall bs issued
and outstanding, shall have been fully paid. ] .
*"(o0) In the event that the Preferred Stook, Beries B, shal}
be guarantesd and the guarantor shall at any time, by reason of
such guaranty, pay any daficit in respect to any quarterly diw-
idend, said guarantor shall be entitled to reimbursement for
the moneys so0 paid, out of futurs earnings of this company ap~
plicable to such dividends, and shall ‘be subrogated to the
rights of the holders of the stock a0 guaranteed in that re-
apsct; provided, however, that the right of prefsrence sscured
to Preferred Stock, Series A, hereinbefore stipulated, shall in
no mamer bes nﬂou{‘.od by the rights a0 sscured to the guarantor.
*{d) Vhenever all cumulative dividends on the Preferred
Btock, Series A and B, for all previous years » have been
declared and shall have bacoms paysble, and the ascrued guar-
terly instalments for the current year shsll have besn declared,
and ths company shall have paid such cumulative dividends for
previous years, and such accrued gquarterly instalments, or shall
have set aside from its surplus or net profits a sum gufficient
for the payment thereof, the Board of Directors may declare diwe
ldends on the Common Btock, paysble then Or thersafter out of
anPr remaining surprlus or net profits.
! "{e) In the event of any liquidation, dissolution or wind-
ing up, whether voluntary or involuntary, of the corporation,
the holders of the Praferred Stock, Series A and B, ahall bs en-
titled *o be paid in full, both the par smount of their shares
and ths unpaid dividends accruesd therson, bafore any amount
shall be paid to the holders of the Common Stock; and after tha
payment to tha holders ,of Preferred SBtock, Ser A snd B, of
its par value end ‘ha unpaid accrued dividends erson, the res-
maining sasmets and funds shall be divided and paid to the nold-
ers of the Common Stock, according to their respeotive shares.

-

*+¥




s R ! *
D("'} f . c T i ‘ 3 . R N li,
t &

a
e e
.
L L e -
»
b

Pieag

; erryy
, ! ,_-“,;_J'A'ﬁ‘..-!.vﬁ—b#: 7 -
x N J ) < . . :
| : . . *
*(f) The Preferred Stock shall not have any vot{ng power .

during the first two years of the existence of the corporation,
ner in any subsequent year, unless and until dividends for one
year, that is to say, four consequtive quarterly dividends, pay-
abls thereon, Oor on poms part theéreof, shall be in defam}t. %
VWhenever thesre shall have occurred default in ths payment of
such dividends, any subssquent esarnings spplicable to the pay-
msnt thereof shall be applisd to such unpsid dividends consecu-
tively in the order of their default. If the defaulted Aivi-
dends shall subsequently be paid, then the voting powsr-shall .
sgain belong excluasively to the éommon Btock, until another like
default shall ocour. So long as such dsfaull ghall sxipt,
the voting power’thergtofore vested exslus ively in' ths Common
S8tock shall vest and reuwain in all of- the s tockholde¥ys of the
company. Payments cn account of dividends upon Protﬁ:r 4
Btook, Beries B, by a guarantor to the stockholders,. 11, un-
der the provisjons of this subdivision, be desmed squiyplent to
payments by the campany of such dividends to tha sto vlders.
*{(g) The foregoing provision shall be construed s limi~
tation upon the voting power 3: the holders of the o tal stock

of the oapany (no voting power whatsver on any guestion being
vestad in the holders of the Freferrad Stock, axcept ps hsrein-
before provided), any future law of the State of Kew Jersey to
the contrary notwiths tanding, sald provision having been agreed
upon betwesn the parties to theme presents, as constituting .
conditidns precedent to its organization, and to all persons
who shall at any time become stockholders of the company, by the
fact of becoming such atookholder. [
*(h) At any time after June 1st, 1930, and from time to |
time, ths company may redsem at the par value thereof the whole
or any part of its Preferrad Stock, Series B. Ths particular !
shares of stock to be resdeemed shall from time to tims, if less
| than the whole of said Preferred Stock, Series B, bs selected
by the Treasurer or the Executive Ctmunittu of ths campany.

{ Notice of the numbers of the shpres drawn for redemption shall
bs given by advertisement, published at least twice,:1in ons ,
daily newspaper of ganerai circulation in the City of New York, |
and of the fact that the same will be redeemed on a date for the !
payment of quarterly dividends specified in s ch advertissment, !
being not less than two months from the date of the first pub~
lication of such advertisement, #nd that after such date div-
idends upon the sheres of Preferred Stock, Series B, s0 drawn
shall ceass. Upon the publication of such notice there shall
. become due and payahle by the company to the holders of such
‘ . shares, on the dats specified in such sdvertissmant, at its of-

fice or assncy in the City of New York, the par value of tim

, shares specified in ruch notice, together with the soccrued divi- '

L dends thereon; and the company shall upon such dats pay the !

same, if the shares so drawn are presented for redamption, or, ‘

if not then presented, shall pay the sams whenever ac presentsd, :
or may deposit ths redemption price with a trust company in ths

City pf New York for account of the owner of said shares. On !

> .
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such payment being made, the said shares of stock shn,ll"'bc deem-
ed canceled. Unless the company shsll make default in the pay-
ment thereof after presentation of the shares specified in the

- published notice, all dividends thereon after the date df re-

demption. specified in said notice, ang the liability ‘of’ the
guarsntor of said shares, shall ceass. All shares purchased,
gadcmd and paid as herein provided ghall be forthwith gan-
oled. .

the continuing right, at its option, to purchase from the hold-
ers thereof tha whole or any part of said Preferred Sitook, Ser-
ies B, on any date after June "1st, 1930, when a dividiend there-
oA shall be payable, at par and accruld dividends, 1§as ‘any
apount paid by the guarantor under the guaraanty, suo ght of
purchass to be exercissd by the procedurs hersinbeforp ‘get
forth with regard to the redemption of said stoock mu 8 Ru-
tandis. The guarantor in such pase shall notify the: ébmpany
of the number ofl gshares which HIF.d guarantor eleots to purchass.
The shareas to be purchased shall be selected dy the Zreasursr
or the Exagutive Committes of the campany, and notice shall be
given, as above provided with respect to redexption, snd upon:
the date fixad in the notice the guarantor shall derosit with
a trust company in the City of New York to bs named in ths no-
tice, ths funds required for such purchass for acoount of the
holders of said shares; tc be paid to them respectively upon
tranafer by them to said guarantor of their respsctive shares
80 drawn, and from and after such deposit said gshares so drawn -
shall belong to the guarantor, the former holders ther eof baing
entitlad only to recsive payments as aforesaid from such truat
company. The several holders of ,such shares, by accepting
their certificates therefor, shall bes deemed t0 have contracted
to sell their phares on the terms of this provision.* —

confusion has arisen by reasan of the nams
of this corporlt{on and a change of the name of this company °’
from the American Smelters Exploration Company to Ameriocan
Smelters Seocurities Company is conmsidered appropriate.

«  NOW, THFREFORE, RESOLVED:

‘That each and every of the aforesaid changes and altera-
tions is advisablas, and a mesting of the stockholders of this
company is hersby called to take aotion thereon. Said meseting
shall be held at the office of the company, No. 15 Exchange
Place, in Jersey City, Hudson County, New Jarsey, and ten days'
notice of said mesting shall be given t0o sach of ths holders of
the Common Stock and of the Praferred Stock of this company.

i

YOU AR¥ FURTHER NOTIFIED, in conformity with the said reso-
lution, that a mestinr” of the stockhalders of this company, !;-'- )
cluding tha holders of Common Stock, the holders of Preferred
Stock, Series A, and the holders of Prgferred SBtock, Series B,”

D

4

l , )
»(1) The guarantor of Preferred Stock, Beries B, shall have .

-

*

J
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, !111 be-held at the office of t company, ¥o. 15 lxchnﬂgo Pluo, d e

*"111 J-ruy City, Hudson County, pr Jsrsey, on Nonday,. ﬂm Bth

' dq ot May, 1905, at eleven o'c k 1n the forenoon, | to take &

1 -

. mactlon on tha aforesaid ranalut%f?/l/ A % M

fru:ldcnt. e -

- s

Secretary.

-
'¢~t
*;

L
(/ ,4,4,:&4 £ 1%.;41? z{,!‘é I R ;4:{(/,1/
i ',»,;z o e fp o ‘ e Jrrcpray 2L
s g ey f gg'/;”{‘ 7o .
(,U?’Z/a 4,4’ M c%:z:

Al /‘»’*‘7«;/"1’““

3 Llor it 5
R e A0
//?’%f’/fi

RECT AL Aagn AT
¥ T

e e

~ ~u7fvl\'w )
» . .
o

-

T e

j/if — Y‘L‘U\‘fn v m&wh

) .
Q 1 &r P 7 toewe *’( % LD{
' /‘L& R {76 M’

| ; M A~ AL A" 'tﬁ— /g )
,' /‘{ e AR PR i( e : 7
(.5—44_,_“ T A 2 (Z; e \ix ’
T e s § _ijl)}:'g S < fwg&m

oy, e e

/WZZZ’” VAU RS EPFE

|

‘ I
|
o
N\ - , '

L]




’ 4

L "‘t'l.#z .

’
A C,

: o
"-‘ i_‘;’*‘. ’f'u ". )j { ] .

.
.
N 4 P LTI L}

Y . -
Y ¢ = w5 - " ,
. ua Gk SR oty - 144;\‘i- . T v - } [' »

IBII

ANRRICAN SMELTERE EXPLORATION COMPAXNY . v

I

t

ASSENT OF STCCKHOLDERS TO ANENDMENT OF cmnmcéyptor
VL INCORPORATION RY READJUSTING AND Ixcmsmsi"s,
THE CAPITAL STOCK AND CHANGING THE :

NAME OF THE CORPORATION TO THE
AMERICAN SKELTERS SECURITIKS COLPANY.

(A X EEEENERENEEENENEEXENE X

We, the sulscribers, bteing «ll of the stockholders of each

clauss of the stock of the American Smelters Exploration Company,

having, at a upeclal meeting regularly callea for the purpose, i
voted in favor of the following resclutions, to wit:
RESOLVED, that paragraph Fourth, and all c¢f its subdivis-
- ions, ot the certiticate of ircorporation of this company, as
the same now cjpears in paid certificate, Te stricken out and |
in lieu thereot a new raragraph Fourth be suistituted, whick \
srhal!l read as follows: )
FOURTH.~ (a) The amount ¢t the total authorized capital
stock shall be Seventy-seven million dollers {$77,000,000), di~
vided into seven hunared wnd scventy thousand (770,000) shares v

of the par velue of one lLundred dolluars, ($100) each; of which

— ——

! seventeen million dollurs ($17,000,000), consisting of one hun-
' dred and seventy thousand (170,000) shares of one hundred dol-
lars ($100) each, slall te .nown us Preferred Stock, Series A;

thirty willion dollers ($30,000,000), consict.ng of three hun=

dred thcusand (300,000) shares of one hundred dollars ($100)
each,}sball be known as Pruferred Stock, Series B, and the re-

mainr.xpg thirty millicn dollers ($30,000,000), consisting of
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three hundred thousand (300,000) shares of one hundred dollars
(8100) each, shall te known us Common Stock. From time to time

-

tﬁe capital stock may Yte issued in such amount and fo;,su;h pure:
pose as shall be determined by the Board cof Directors,‘an&'as )
may be permitted by law. ' i?.f

(b)  The holders of the Pruferred Stock, Series A:‘ hall

be entitled to receive, when and as declared, trourtheiéarplua
or net earnings of the corporuation, yearly dividends at the rate
of slx per centum per ;nnum, ana no more, ,ayable quarterly cm®
dutes to be fixed by the byelaws; and the hblders of the Pre-~
ferred Stock, series B, shall te entitled to receive, when and
aB heclared, from the surplus or net profits of the corpcration,
yearlyldividenda at the rate of five per centum per annum, and ‘
no more, payable quarterly on dates‘to be fixed bty the by-laws.
The dividends on the Preferred Stgck shall te cumulative, and
shall be puyahle Tbefore any dlviu:nd on the Common Stock shall
be paia or set apart; so tniut, if in any year diviaends aroant-
ing to six per centum on the Prefer;;& Stock, Series A, and to
five per centum on the Preferred Stock, Series B, shall not

have been paid thereon, the deficliency shall te payable out of
sutsequent net earnings, trefore any dividend shull Ye payahle
upon or set apart for t%g Common Stock. Preferred Stock, Ser-
ies A, shall he entitled to receive dividends in preference

over Preferred Stock, series B, that 18 to say, no dividend
shall be paid on Preferred Stock, Series'B, until the dividends
accruing on all of suid Preferred Stock, Series A, which shall
te issued and outstandieg, 8hall have teen fully paid.

., {e) ' In the event that the Pruferred Stock, Series B, shall
be guaranteed and the guarantor shall at any time, by reason of

such guaranty, pay any deficit in resject to any quarterly divi-

el s == —
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dend, said guarantor shall be entitled to reimbursement for the
pmoneys s0 paid, out of future earnings of this company appli-
cable to such dividend, and shall be subrogated to the rights

of the hol&brs of the stock so guaranteed in that respeet; pro-,
vided, however, that the right of preference secured'fo Pre~
ferred Stock, Series A, hereinbefore stipulated, sha%i in no
manner te affected by the iights so secured to the g&ér&ntor.
(d) Whenever all cumilative dividends on the Prgﬂdrred
Stock, Series A and B, for all previous years srhall hﬁve_been
declared and shall have becoie payable, and the accrued guar=- ,
terlylinstalments for the current year shall have buen declar-
ed, and ?he-comdeW‘shull huve paid such cumulative dividends
for previous years, and such accrued qua;terly instalments, or

shall have set aside from its surplus or net profits a sum suf-’

ficient for the payment thereof, the Board of Directors may de-

clare dividends on the Common Stock, payarle then or trereafter '
out of any remaining surplus or net profits.

(e). In the event of any liquidation, dissolution or wind-
ing up, whether voluntary or 1imvoluntary, of the corporation,
the holders of the Pr:ferred Stock, Series A and B, shall be en-
titled to be paid in full, the par amount cf their srares, to=-
gether with interest thereon at the rate of five per centum per

annum, for any period for which dividends thereon shall’not have

been paid at that rate, before any wnount shall be paid to the
holders of the Common Stock, and after such rayments to the
holders of preferred Stock, Series A and'B, the remaining as =- '
sets and funds shull te divided and paid to the holders of the
Common Stock, accorains to their respectivs srnares.

(£) Except as herein specifically provided the Preferred
Stock.shall not have any voting power during the first two years

of the existence of the corporation, nor im any subsequent year,
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‘consecutive quarterly dividends, payable thereon, or aon’some

unless and until dividends for one year, that is to say, four I RS

part thereof, shall be in default. Whenever there shall have

occurred any default in the payment of such dividendg; any sub-
sequent earnings:applicable t% the payment thersof shall be ap-~ |
plied to such unpald dividenda consecutival} in the éhd?r of

their default.  If the defaulted dividends shall auimquent-
ly be paid, then the voting power shall apain belong exclusive- };
ly to, the Common Stock, until another like default shall occur. . :g
So long as such default shall exist, the voting power hereto=- ;

fore vested exclusively in the Common Stock shall vest and re- .

main in all of the stockholders of the cbmpany. Puyments on .

account of dividends upon Preferred Stock, Series B, by a puar-
antor to the stockholders, shall, urider the provisions of this
subdivision, be deemed equivalent to payrents by the Lompany
of such dividends to the stockholders.

(d) The foregoing prov.sion shall be construed as 8 limi-
tation upon tne voting power of the holdemof the capital stock
of the company {(nc voting power wnatever on any question being ,
VGéted in the holders of the Préferred Stock, except as herein

providad)f any future law of the State of New Jersey to the con-

trary notwithstanding, said provision havinr Yreen agreed upon

-~

betneen the parties to“tese.presents, as constituting condi-

tions yrecedent to its orpganization, and to te hindirg upon all -®

persons who shall ut any time hecome stockholders of the com=- .

pany, by the fact of becoming such stockholders. ‘
(n) At any time after June 1, 1930, and from time to time,

the company may redeem the whole or any part of its Preferred

Stock, Serles B. The particular shares of stock to be re-

deemed shall from time to time, if less than the whole of said #

Preferred Stock, geries B, he selected by the Treasurer or the

6%~ =
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Executive Commifitee of the company. Notice of the nunbera of

the shares drawn for redemption shall te given by advertisemcnt
published at least twice, in one daily newspaper of general

circulation in the City of New York, and of the f 'that the

‘same will be redeemed on a dete for the payment o -qdarterly
dividends specified in such advertisement, being not éeas than
two months from the date of the first publication oé ‘duch ad-
vertisement, and that after such date dividends upon the shares,
of Preferred Stock, Series B, Bo drawn shall cease. Upon thre
publication of such notice there shall tecome due and payable
by the company to the holders of such shares, on the date spec-
lfied in such advertisement, at its office cr agency in the
City of New York, the par vulue of the shares specified in sﬁch
notice, together with interest thereon at the rate of five per
centum per annum, for eny pericd for which dividends at said
rate shall not have been puld, and the compuny shall upon such
date pay the same, if the shares s0 drawn are presented for re-
demption, or, if not then presented, shall pay the same when-
ever =0 presented, or may deposit the reéemption price with a
trust company in the City of New York for account of the owner
of B&aid shares. On such pa t bteing made, the sald sLares
of etock shall be deemed caniZ?:d.

make default in the payment thereof after presentation of tre

Unless the compuany shall

shares specified in the published noiice, all dividends there-
on after 1he date of redempticn speciried in said novtice, and
the liahility cf the guarantor of suiad srares, shall cease.
All shares purchased, redeemed and paid as herein provided shall
be forthwith canceled.

(1)

the continuing right, at its opticn, to purchase from the hold-

The guaranrtor of Preferred Stock, Series B, shall have

t
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: “ers thereof the whole or any part of said Preferred Sfock, Ser-
ies B, on any date after June 1, 1930, when a dividend thereon

x: shall be payable, at par, and interest therson at the rate of,
i five per centum per annum for any period for which dividends at

thut rate shall not have been paid to the bolder,liisn any
" amcunt paid by the guarantor under the puaranty, stich! right of
1 - purchase to be exercised by the pfocedure herainbeﬁorh set
forth with reprard to the redemption of saild stock mutatis mu-
tandis. The guarantor in such case shall notify the company -

of the number of shares which said guarantor elects to purchase.

-

B The s*arus to be purchasged shull be selected hy the Treasurer

‘or the Executive Committee of the corpany, and notice shall be .
given, as alove providedwith respect to redemption, and upon !
th$ date fixed in the notice the guarantcr snall deposit with '
a trust company in the Citv of New York to be named, in the no- )
tice, the funds required for such purchase, for acﬁbunt of the

holders of said shares; to te paid to tiem res(%ctively upon

transfer by them to sa:d ruarantor of their res ective shares

80 drawn, and from and after such deposit said shares so drawm

shall belon; to the ywarantor, the former holders thereof being
entitled only to receive payments as aforesaid from such trust '
company .« The several holders of such shares, Ty accepting
h , // their certificates £%erefor, shall te deemed to have contract- '
éd to sell thelr shares on the terms of this provision. -
(j) Anything herein to the contrary notwithstanding, hold-
ers of Praferred Stock shall be entitled to vote on any prop-

-j\iﬁ osition to increase the amount of the Preferred Stock, and no
. such increase shall be made, without the affirmative vote or

consent of the holders of at 1least two-thirds in amount of each

~ pe—

i of sald clarses of Preferred Stock.
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RESOLVED FURTHER, that the name of this corporation_ be

-

‘ changed from the American Smelters Exploration Compuany to Amer-

‘ican Smelters Securities Company. .

"
1

"We do now, hereby, at said meeting, in writing, vote in

favor of and asssnt to the said resocluticns and the¢ amendment

of the certificate of incorporation of the American:Smelters

»

‘Exploration Company embodied therein. Eh“

v
H
WITNESS our signatures and the sigmatures of ob??duly AU

thorized proxies hersunto this eighzh day of May in’the year

one thousand nine hundred and five. {/,/// A
b

NAMES NUMBER OF SHARES. .
. Preferred Stock Preferred Stock Cammen
Series A. Series B. Stock. -

&
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